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AMENDMENTS 



Applicants request entry of the below amendments in order to place the claims in better 
form for appeal. 

This listing of claims replaces all previous listings: 

1. (Currently amended) A compound of Formula I 



wherein W and X arc is independently oclGCtod from 0, — S ( 0 ) ft and NR 4 ; 
X is 0; 

wherein Y 1 is N, Y 2 is O, dashed line w a" is absent and dashed line w b" 

indicates a bond; 
wherein ring A is phenyl; 

wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl , or 

b^ — oubotitutod or unoubotitutcd 5 - 6 membered heterocyclyl, 

e-) — substituted or unoubotitutcd 9-14 membered fuocd heterocyclyl , 

d4 — b) substituted or unsubstituted cycloalkyl-? — aft€l 

e-) — oubotitutod or unoubotitutcd cycloalkonyl , 



wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR 3 , - 
C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , oxo, -OC(0)R 3 , -S0 2 R 3 , - 
S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C ( 0 ) NR 3 R 3 , optionally 
substituted cycloalkyl, optionally substituted 4-6 membered 
heterocyclyl, optionally substituted phenyl, cyano, 
alkylaminoalkoxy, alkylaminoalkoxyalkoxy , nitro, and lower 
alkyl substituted with R 5 ; 



wherein R 1 is Gelected from 

a) oubotitutod or unoubatitutcd 6-10 membered aryl, 

te) — oubotitutod or unoubotitutod 4 - 6 membered heterocyclyl , 
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e4— substituted or unsubstituted 9 Id momborod fuocd hctcrocyclyl 
quinolinyl , 

d^ — oubotitutcd or unoubotitutcd arylalkyl, — 

e-) — aubotitutod or unoubotitutcd hctcrocyclylalkyl , 

whoro oubotitutcd R* is Gubotitutod with ono or moro oubotitucnto 

oolootod from halo, OR*- SR*- SO^R *, -CO^R^ C(0)NR* R*- 

C(0)RS NRW- SOsNR^R*- SR *C(0)0IlV ^CIO)^, optionally 

Gubotitutod 3 - 6 mcinborcd hctcrocyclyl ; optionally 

Gubotitutod phenyl, alkylaminoalkoxyalkoicy, nitro, — oyano , 

oxo, — lowor alkyl Gubotitutod with rV 

wherein R 2 is ono or more oubotituonto independently oolootod from H, 

halo, -OR*- SR*- GG^rS C (0)NR* rS C(0)RS — nr*rS sg^rS sg^nr^rV 

-NR *C(0)0R* - NR *C(0)R* - NR*€4GHJR^— optionally substituted 

cycloalkyl, optionally oubotitutcd 4 6 momborod heterooyolyl , 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro, lower alkyl substituted with R 5 , 
lower alkenyl substituted with R 5 , and lower alkynyl substituted 
with R 5 ; 

wherein R 3 is independently selected from H, lower alkyl, lower 

aminoalkyl, lower alkylaminoalkyl , optionally substituted phenyl, 
optionally substituted 3-6 membered heterocyclyl , optionally 
substituted C 3 -C 6 -cycloalkyl , optionally substituted phenylalkyl, 
optionally substituted 3-6 membered heterocyclylalkyl , optionally 
substituted C 3 -C 6 cycloalkylalkyl, and lower haloalkyl; 

wherein R 4 is independently selected from H, and lower alkyl; and 

wherein R 5 is one or more substituents independently selected from H, 

halo, -or*- — srS — -gg*r*- C(0)Nn* R*-? C(0)R* - — nr*r*- — so^rS — so^nr^rV 

-NR *C(0)0R^ NR *C(0)R* -7 NR *C (0)NR* rS— optionally substituted 

cycloalkyl, optionally oubotitutcd 4 6 momborod hotorocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, and nitro-? — lower alkyl, — lowor alkenyl and 
lowor alkynyl ; 

and enantiomers, diastereomers, pharmaceutical^ acceptable salts and 
solvates thereof; 

provided R* io not benzyl when X io 0, W io Nil, Y* io 0, io N and R 
io 4 — (dicthylaminoothoxy ) phenyl . 
2. (Canceled) 
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3. (Canceled) 

4. (Canceled) 

5. (Canceled) 

6. (Canceled) 

7. (Canceled) 

8. (Currently Amended) Compound of Claim 1 wherein R is selected 
from substituted or unsubstituted aryl selected from phenyl, naphthyl, 
indanyl, indenyl and tetrahydronaphthyl , substituted or unsubotitutod 
5 6 mcmbcrcd hctcroaryl, and C 3 - 6 -cycloalkyl , and substituted or 
unsubotitutod 9 - 14 membered bicyclic or tricyclic hctcrocyclyl ; 
wherein substituted R is substituted with one or more substituents 
independently selected from halo, -OR 3 , oxo, -SR 3 , -S0 2 R 3 , -C0 2 R 3 , - 
C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -NH(Ci~C 4 alkylenylR 3 ) , -(Ci-C 4 
alkylenyl)NR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , amino-Ci-C 6 -alkyl , Ci_ 
C 6 -alkylamino-Ci_C 6 -alkyl, Ci-C 6 -alkylamino-Ci-C 6 -alkoxy , Ci-C 6 -alkylamino- 
Ci_C 6 -alkoxy-Ci.C 6 -alkoxy, optionally substituted 5-6 membered 
heterocyclylcarbonylalkyl , Ci_ 4 -alkoxycarbonylamino-Ci- 6 -alkyl , 



substituted 5-6 membered heterocyclyl, optionally substituted phenyl, 
optionally substituted phenyl-Ci_ 6 -alkylenyl , optionally substituted 5- 
6 membered heterocyclyl-Ci-Ce-alkylenyl , 5-6 membered heterocyclyl-C 2 -C 6 - 
alkenylenyl, Ci_ 4 -alkyl, cyano, Ci-4-hydroxyalkyl , nitro and Ci_ 4 - 
haloalkyl; wherein R e and R f are independently selected from H and Ci- 2 - 
haloalkyl; wherein R 7 is selected from H, d-3-alkyl, optionally 
substituted phenyl-Ci- 3 -alkyl, 4-6 membered heterocyclyl, optionally 
substituted 4-6 membered heterocyclyl-Cx-Cs-alkyl , Ci- 3 -alkoxy-C x - 2 -alkyl 
and Ci-B-alkoxy-Ci-s-alkoxy-Ci-a-alkyl . 




optionally substituted C 4 - 6 -cycloalkyl, optionally 
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9. (Currently Amended) Compound of Claim 1 wherein R is a 
substituted or unsubstituted ring selected from phenyl, indanyl, 
tetrahydronaphthyl , naphthyl , and cyclohexyl, indazolyl , indolyl , 
2,1,3 bonzothiadiazolyl , — iooxazolyl , pyrazolyl , — thiazolyl, 
thiadiazolyl, — thicnyl, pyridyl, pyrimidinyl, pyridazinyl, 2 oxo 1,2- 
dihydroquinol 7 yl, — 1 oxo - 1,2, 3, 4 tctrahydro - iooquinolyl , 2,3 - dihydro 
1,1 dioxo - bcnzo[d]ioothiazolyl, iooindolyl, 2,3 dihydro - lH- indolyl, 
naphthyridinyl , bcnzothionyl , bonzof uryl , — 2,3 dihydro bonzofuryl, 
bonzodioxolyl , bcnzimidazolyl , bcnzoxazolyl , bonzthiazolyl , 
iooquinolyl , quinolyl , — 1 , 2 , 3 , 4 totrahydro iooquinolyl, 
totrahydroquinolyl , 2, 3, 4, 4a, 9, 9a hoxahydro 1H 3 aza f luorcnyl , 5,6,7 
trihydro 1 , 2 , 4 - triazolo [3 , 4 a] iooquinolyl , bonzodioxanyl and 



substituents independently selected from bromo, chloro, fluoro, iodo, 
nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl , 4- 
methylpiperazinylsulf onyl , cyclohexyl , phenyl , phenylmethyl , 
morpholinylmethyl , methylpiperazinylmethyl , isopropyl- 
piperazinylmethyl , methylpiperazinylpropyl , morpholinylpropyl , 
methylpiperidinylmethyl, morpholinylethyl , 1- (4-morpholinyl) -2 , 2- 
dimethylpropyl , piperidinylethyl , piperidinylmethyl , 
piperidinylpropyl , 1-methylpyrrolidinylmethyl , pyrrol idinylpropyl , 
methylsulf onyl , methyl carbonyl , piperidinylmethylcarbonyl , 
methylpiperazinylcarbonylethyl , methoxycarbonyl , methyl , ethyl , 
propyl, isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl , 
pentaf luoroethyl, nonaf luorobutyl, 1, 1-di (trif luoromethyl) -1- 
hydroxymethyl , 1, 1-di (trif luoromethyl ) -1- (piperidinylethoxy) methyl, 
1, 1-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl, 1- hydroxy ethyl , 
2 -hydroxy ethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy, 1- 
aminoethyl, 2-aminoethyl , 1- (N- isopropyl amino) ethyl , 2-(N- 
isopropylamino) ethyl , dimethylaminopropyl , dimethylaminoethoxy , 4- 
chlorophenoxy , phenyl oxy , 1 -methy lpiperdin- 4 -yloxy , piperdin- 4 -yloxy , 
piperidinylethoxy, morpholinylethyl oxy , 4-methylpiperazinylethoxy, 4- 
i sopr opy lpiper az iny 1 e thoxy , piperdin- 4 -me thoxy , 4 -me thylpiperdin- 1 - 
ylme thoxy , 1 -me thylpyrrol idin- 2 -ylmethoxy , 1 - i sopropy lpyrrol idin- 2 - 
ylme thoxy , 1 - is opropylpyrrol idin- 3 -ylmethoxy , 1 -methy lpyrrol idin- 3 - 




rherein substituted R is substituted with 1-3 
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ylmethoxy, 3- (dimethylamino)pyrrolidin-l-ylethoxy, isopropoxy, methoxy 
and ethoxy. 

10. (Original) Compound of Claim 1 wherein R is 



wherein R x is selected from bromo, chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl, 
pentaf luoroethyl, 1, 1-di (trif luoromethyl) -1-hydroxymethyl , 
trif luoromethoxy, dif luoromethoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y is selected from 4-methylpiperazinylsulf onyl , 
morpholinylmethyl , 4-methylpiperazinylmethyl , 4- 
methylpiperazinylpropyl, 4-isopropylpiperazinylmethyl , 4- 
methylpiperidinylmethyl , 4-aminopiperidinylmethyl , 4-methylamino- 
piper idinylmethyl , 4-dimethylamino-piperidinylmethyl , 3- 
dime thy laminopyrr ol idin- 1 -y lme thyl , 1 -me thylpyr rol idin- 2 -ylmethy 1 , 
dimethylaminoethyl , dimethylaminoethoxy , piper idinylethoxy, 
morpholinylethyloxy , 4 -methylpiperaz inylethoxy , 4 - 

isopropylpiperaz inylmethoxy , piperdin- 4 -methoxy , 4 -me thylpiperdin- 1 - 
ylme thoxy , 1 -me thylpyrr ol idin- 2 -ylme thoxy , 1 -me thylpyrr ol idin- 3 - 
y lme thoxy , 1 - i sopropylpyrr ol idin- 2 -ylme thoxy , 1 - i sopr opy lpyr rol idin- 3 - 
ylmethoxy, 3- (dimethylamino)pyrrolidin-l-ylethoxy , 2- (N,N- 
dimethylamino) acetylamino and 2- (N,N-dimethylamino) ethylamino. 

11. (Canceled) 

12. (Original) Compound of Claim 1 wherein R 1 is a substituted or 
unsubstituted ring selected from pyrasolyl, triazolyl, pyridyl, 
pyrimidinyl, — triazinyl , pyridazinyl , — substituted phenyl, — indazolyl, 
indolyl , — iooindolyl, quinol inyl ring- — isoquinolinyl , bcnzotriazolyl , 
benzo [1,3] dioxolyl , — , pyrrolo[2,3 d]pyrimidin 4 yl, — 2 oxo 1 , 3 dihydro 
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pyrrolo[2 / 3 d]pyridin - 4 yl, pyrazolo [2 , 3 , blpyridin 4 yl, imidazoles 
b]pyridin 4 yl f 2,3 dihydrobonzof uryl , — 2 oxo 1,2 dihydroquinolyl , 
naphthyridinyl and quinazolinyl; wherein substituted R 1 is substituted 
with one or more substituents independently selected from halo, 
hydroxy, Ci_ 3 -alkyl, Ci_ 2 -alkoxy, Ci_ 2 -alkoxy-Ci- 2 -alkoxy , optionally 
substituted 5-6 membered heterocyclyl-Ci- 2 ~alkoxy, amino, Ci- 2 - 
alkylamino, aminosulf onyl , -NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , optionally 
substituted 5-6 membered heterocyclyl, optionally substituted phenyl, 
nitro, cyano, Ci- 2 -alkylamino-Ci- 2 -alkoxy, Ci- 2 -alkylamino-Ci_ 2 -alkyl, Ci- 2 - 
alkylamino-C 2 . 3 -alkylamino, Ci_ 2 -hydroxyalkyl , Ci_ 2 -aminoalkyl , and Ci_ 2 - 
haloalkyl . 

13. (Original) Compound of Claim 1 wherein R 1 is a substituted or 
unsubstituted ring selected from 4 pyridyl, — triazolyl , — 4 - pyr imidinyl , 

4 - pyridazinyl , phenyl , — 5 - indazolyl, 4-quinolyl ring- ? — indolyl , 
iooindolyl, — bonzotriazolyl , bcnzo [1,3] dioxolyl , pyrrolo [2,3 - 
dlpyrimidin 4 yl, — 2 - oxo - l , 3 - dihydro - pyrrolo [2 , 3 -d]pyridin - 4 - yl , 
pyrazolo [2,3, b]pyridin-4 yl , — imidazo[4,5 blpyridin 4 yl, — pyrrolo [2 , 3 
bjpyridin 4 yl, — 2 , 3 - dihydrobonzof uryl , — 2 oxo 1 , 2 dihydroquinol 7 yl , 
and 4 quinozalinyl; wherein substituted R 1 is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, methoxyethoxy, amino, methylamino, 
e thylamino , 1 -methylpiper idinylmethoxy , aminosul f onyl , 
dime thy laminoe thoxy , piperdiny lme thoxy , piperdin- 1 -yl ethoxy , 
morphol inoethoxy , pyrrol idin- 1 -yle thoxy , 4 -me thy lpiperaz in- 1 -ylethoxy , 
dimethylaminoethylamino , dimethylaminopropylamino , methyl , ethyl , 
propyl, cyano, hydroxymethyl , aminomethyl, aminocarbonyl , nitro, 
trif luoromethyl, optionally substituted piperidinyl, morpholinyl, 
optionally substituted piperazinyl, and optionally substituted phenyl. 

14. (Canceled) 

15. (Original) Compound of Claim 1 wherein R 2 is one or more 
substituents independently selected from H, chloro, fluoro, bromo, 
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hydr ojcy , mo thojcy , — othoxy , — tr i f luor omo thoxy , — amino , dimcthylamino , 
aminooulf onyl, — carboxymcthyl , cyclopropyl , optionally substituted 
phenyl, methyl, ethyl, propyl, cyano, hydr oxymo thy 1 and , nitro, 
proponyl , propynyl , — trif luoromothyl and unoubotitutod or oubotitutod 
hctcroaryl oolootcd from thionyl, furanyl, pyridyl, imidazolyl, and 
pyrazolyl . 

16. (Original) Compound of Claim 1 wherein R 2 is H; wherein R 3 is 
selected from H, Ci_ 4 -alkyl, phenyl, phenyl -d_ 4 -alkyl , 4-6 membered 
heterocyclyl, 4-6 membered heterocyclyl-Ci_ 3 -alkyl , C 3 -C 6 cycloalkyl and 
Ci-2-haloalkyl . 

17. (Original) Compound of Claim 1 wherein R 4 is independently 
selected from H, Ci- 3 -alkyl, phenyl, 5-6 membered heterocyclyl, C 5 -C 6 
cycloalkyl, and Ci_ 3 -haloalkl . 

18. to 44. (Canceled) 

45. (Currently amended) Compound of Formula III 



wherein W 1 is NH, and X arc independentl y is 0 or NH ; 

wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl , or 
— oubotitutod or unoubotitutod 5 6 membered heterocyclyl, 
— oubotitutod or unoubotitutod 9 13 membered fuocd heterocyclyl, 




and 



d) substituted or unsubstituted cycloalkyl, 
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wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR 3 , - 
C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , 
-NR 3 C(0)R 3 , -NR 3 C (0)NR 3 R 3 / oxo, -OC(0)R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro and lower alkyl substituted with 
R 6 ; 

wherein R la is selected from unsubstituted or substituted 9 — or 10 - 

mcmborcd fused nitrogen containing hctoroaryl quinolinyl , and where 

substituted R la is substituted with one or more substituents 

selected from halo, -OR 3 , -SR 3 , -S0 2 R 3 , -C0 2 R 3 , -C(0)R 3 , -NR 3 R 3 , - 

S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , optionally substituted 3-6 membered 

heterocyclyl, optionally substituted phenyl, nitro, cyano, oxo, and 

lower alkyl substituted with R 6 ; 

wherein R 2 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 2 NR 3 R 3 , 
-NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (0) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, nitro, and 
lower alkyl substituted with R 6 ; 

wherein R 3 is independently selected from H, lower alkyl, optionally 
substituted phenyl, optionally substituted 3-6 membered 
heterocyclyl, optionally substituted C 3 -C 6 -cycloalkyl , optionally 
substituted phenylalkyl, optionally substituted 3-6 membered 
heterocyclylalkyl, optionally substituted C 3 -C 6 cycloalkylalkyl, 
lower aminoalkyl, lower alkylaminoalkyl and lower haloalkyl; 

and 

wherein R 6 is one or more substituents independently selected from H, 

halo, -OR*- SRS GOJRS GONR^rS GGrS Nffff- SOaR*- SO^M^rV 

-NR *C(0)OrS NR *C(0)R* - NR*C ( 0 ) NR^ RV- optionally substituted 

cycloalkyl, optionally oubotitutcd 4 - 6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy and nitro; 

enantiomers, diastereomers and pharmaceutical^ acceptable salts and 
solvates thereof. 

46. (Original) Compound of Claim 45 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl , 
naphthyl, and cyclohexyl, indasolyl, indolyl, 2,1,3 bcnzothiadiazolyl , 
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iooxazolyl , pyrazolyl , — thiazolyl / — thiadiazolyl, — thionyl , pyridyl , 
pyrimidinyl , pyridazinyl, 2 oxo 1,2 dihydroquinol 7 yl, 1 oxo 1,2,3,4 
tctrahydro iooquinolyl, — 2,3 dihydro 1,1 dioxo bonzo [d] ioothiazolyl , 
iooindolyl, 2, 3 - dihydro III indolyl, naphthyridinyl , bcnzothionyl , 
bonzofuryl, 2,3 dihydro bonzofuryl, bonzodioxolyl, bonzimidazolyl, 
bcnzoxazolyl , bonzthiazolyl , iooquinolyl , quinolyl , — 1,2,3, 4- 
totrahydro iooquinolyl , tctrahydroquinolyl , 2 , 3 , 4 , 4a , 9 , 9a - hcxahydro - 
III 3 aza fluoronyl, 5,6,7 trihydro 1 , 2 , 4 - triazolo [3 , 4 a] iooquinolyl , 
bcnzodioxanyl and quinazolinyl; w herein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl , 
4-methylpiperazinylsulf onyl , cyclohexyl , phenyl , phenylmethyl , 
morphol in- 4 -ylme thy 1 , 4 -methylpiperaz in- 1 -ylme thyl , 4 - i sopr opyl - 
piperaz in- 1 -ylme thyl , 4 -methylpiperaz in- 1 -ylpropyl , morphol in- 4 - 
ylpropyl, methylpiperidinylmethyl , morpholin-4-ylethyl , 1- (4- 
morpholinyl ) -2 , 2-dimethylpropyl , piperidinylethyl , piperidinylmethyl , 
piperidinylpropyl , 4- (dimethylaminoethyl)piperazin-l-ylmethyl, 1- 
methylpyrrolidinylmethyl , pyrrol idinylpropyl , methylsulf onyl , 
methylcarbonyl , piperidinylmethylcarbonyl , 

methylpiperazinylcarbonylethyl , methoxycarbonyl , methyl , ethyl , 
propyl, isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl, 
pentaf luoroethyl, nonaf luorobutyl, 1, 1-di (trif luoromethyl ) -1- 
hydroxymethyl , 1, 1-di (trif luoromethyl ) -1- (piperidinylethoxy ) methyl , 
1, 1-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl , 1-hydroxyethyl , 
2 -hydroxy ethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy, 1- 
aminoethyl, 2-aminoethyl , 1- ( N-i sopr opylamino) ethyl, 2- (N- 
isopropylamino) ethyl , dimethylaminopropyl , dimethylaminoethoxy , 
diethylaminoethoxy, 4-chlorophenoxy , phenyloxy, l-methylpiperdin-4- 
yloxy, piperdin-4-yloxy, piperidinylethoxy, morpholin-4-ylethyloxy , 4- 
methylpiperazin-l-ylethoxy, 4-isopropylpiperazinylethoxy, piperdin-4- 
ylmethoxy , 4 -me thylpiperdin- 1 -ylme thoxy , 1 -me thylpiperdin- 4 -y lme thoxy , 
1 - i sopr opylpiperdin- 4 -ylme thoxy , 1 -me thylpyr r ol idin- 2 -ylme thoxy , 1 - 
i sopr opy lpyr rol idin- 2 -ylme thoxy , 1 - i sopropylpyr r ol idin- 3 -ylme thoxy , 1 - 
pyr rol idiny lme thoxy , 1 -pyrrol idinyle thoxy , 1 -me thylpyr r ol idin- 3 - 
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ylmethoxy, 3- (dime thy lamino) pyrrol idin- 1-yl ethoxy, 2- 
tetrahydrofurylme thoxy, isopropoxy, methoxy and ethoxy. 

47. (Original) Compound of Claim 45 wherein R is 




wherein R x is selected from bromo, chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl, 
pentaf luoroethyl, 1 , 1-di (trif luoromethyl) -1-hydroxymethyl, 
trif luoromethoxy, dif luoromethoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y is selected from H, 4-methylpiperazinylsulf onyl, 
trif luoromethyl , morpholinylmethyl , 4-methylpiperazinylmethyl , 3- 
dimethylaminopyrrolidin-l-ylmethyl , 4-methylpiperazinylpropyl, 4- 
isopropylpiperazinylmethyl, 4-methylpiperidinylmethyl , 4- 
aminopiperidinylmethyl , 4-methylamino-piperidinylmethyl , 4- 
dimethylamino-piperidinylmethyl , l-methylpyrrolidin-2-ylmethyl , 
dimethylaminoethyl , dimethylaminoethoxy , piperidinylethoxy , 
morpholinylethyloxy, 4-methylpiperazin-l-ylethoxy, 4- 
(dimethylaminoethyl)piperazin-l-ylmethyl , 4- 

isopropylpiperazinylmethoxy, piperdin- 4 -ylmethoxy, 4 -methy lpiperdin- 1- 

y Ime thoxy , 1 -me thy lpiperdin- 4 -ylmethoxy , 1 - i sopropy lpiperdin- 4 - 

ylmethoxy , 1 -pyrrol idiny lme thoxy , 1 -pyrr ol idinyl ethoxy , 1 - 

me thy lpyrrol idin- 2 -ylmethoxy , 1 -me thylpyr r ol idin- 3 -ylmethoxy , 1 - 

i sopr opylpyr r ol idin- 2 -ylmethoxy , 1 - i sopr opylpyrrol idin- 3 -ylmethoxy , 3 - 

( dime thy lamino ) pyrrol idin- 1 -y 1 ethoxy , 2 - tetrahydr of ury lme thoxy , 

diethylaminoethoxy, 2- (N, N-dimethylamino) acetylamino and 2-(N,N- 

dimethylamino ) ethylamino . 

48. (Original) Compound of Claim 45 wherein R la is a substituted 
or unsubstituted ring OQlcctcd from 6 indazolyl, 4-quinolyl ring- 
indolyl , — iooindolyl , bonzotriazolyl , bcnzo [1,3] dioxolyl , pyrrolo [2,3 
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d]pyrimidin 4 yl, 2 - oxo 1,3 - dihydro pyrrolo[2 / 3 djpyridin 4 yl, 
pyrazolo[2,3,b]pyridin 4 yl, imidago[4,5 b]pyridin - 4 - yl, pyrrolo[2,3 - 
b]pyridin 4- yl, — 2 , 3 dihydrobcnzof uryl , — 2 oxo 1,2 dihydroquinol 7 yl, 
and 4 - quinazolinyl; wherein substituted R 1 - is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, methoxyethoxy, amino, methylamino, 
ethylamino, 1-methylpiperidinylmethoxy, aminosulf onyl , 
dime thy laminoethoxy, piperdinylmethoxy, piperdin-l-ylethoxy , 
morphol inoethoxy , pyrrol idin- 1 -y le thoxy , 4 -me thylpiperaz in- 1 -ylethoxy , 
methylaminocarbonyl , 1 -pyrrol idinylbutylaminocarbonyl , 
dimethylaminoethylamino , dimethylaminopropylamino , methyl , ethyl , 
propyl, cyano, hydroxymethyl , aminomethyl, aminocarbonyl , nitro, 
trif luoromethyl, optionally substituted piperidinyl, morpholinyl, 
optionally substituted piperazinyl, and optionally substituted phenyl. 

49. (Original) Compound of Claim 45 wherein R 2 is H or Cl. 

50. (Currently amended) A pharmaceutical composition comprising a 
pharmaceutically-acceptable carrier and a compound as in any one of 
Claims 1 49 . 

51. to 60. (Canceled) 
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